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Re:  Occidental Petroleum Corporation

Incoming letter dated December 21, 2005 Availabl AN &,

Dear Mr. Ko:

: This is in response to your letter dated December 21, 2005 concerning the
shareholder proposal submitted to Occidental by Laborers National Pension Fund. Our

‘response is attached to the enclosed photocopy of your-correspondence. By doing this;
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Sincerely,
D mﬁﬂ’z’
FROCERRED A (T L
o 09 92003, Eric Finseth
MAR | Attorney-Adviser
THOMSU N
FINANCIAL
Enclosures
cc: Lu Beth Greene

Fund Administrator

Laborers National Pension Fund
P.O. Box 803415

Dallas, TX 75380-3415

797968
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Office of Chief Counsel
Division of Corporation Finance
100 F Street, N.E.

Washington, D.C. 20549

Re: Occidental Petroleum Corporation
Omission of Stockholder Proposal Pursuant to Rule 14a-8

Ladies and Gentlemen:

On behalf of Occidental Petroleum Corporation (the "Company"), we are
submitting this letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934,
as amended (the "Exchange Act"). We have enclosed the stockholder proposal (the "Second
Proposal") submitted by the Laborers National Pension Fund (the "Proponent") for inclusion
in the Company's proxy materials (the "Proxy Materials") to be distributed by the Company
In connection with its 2006 annual meeting of stockholders (the "2006 Annual Meeting").

For the reasons set forth below, the Company intends to omit the Second
Proposal from its Proxy Materials and respectfully requests that the Staff of the Division of
Corporation Finance (the "Staff") of the Securities and Exchange Commission (the
"Commission") concur that it will not recommend enforcement action to the Commission if
the Second Proposal is so omitted. In accordance with Rule 14a-8(), a copy of this
submission is being sent concurrently to the Proponent and the person designated by the
Proponent to receive correspondence to inform them of the Company's intent to omit the
Proposal from its Proxy Materials.

This letter sets forth the reasons for the Company's belief that it may omit
the Second Proposal from its Proxy Materials relating to the 2006 Annual Meeting pursuant
to Rule 14a-8(i)(11) because it substantially duplicates a proposal submitted by Mr. Emil
Rossi (the "First Proposal" and, together with the Second Proposal, the "Proposals"), which
was previously submitted to the Company and which the Company intends to include in its
Proxy Materials. We have enclosed, pursuant to Rule 14a-8(j), six (6) copies of this letter
and the Second Proposal (Exhibit A) as well as six copies of the First Proposal (Exhibit B).
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Discussion

Pursuant to Rule 14a-8(i)(11), the Company may omit a proposal if it
substantially duplicates a proposal previously submitted to the Company by another
proponent that will be included in the Company's proxy materials for the same meeting. The
Company received the First Proposal by facsimile on November 3, 2005 and the Second
Proposal by facsimile on November 7, 2005.

In granting requests for no-action relief under Rule 14a-8(1)(11), the Staff
has consistently taken the position that proposals that have the same "principal thrust” or
"principal focus" may be considered substantially duplicative for purposes of Rule 14a-
8(1)(11), even where such proposals differ in terms and scope. In a directly analogous
situation, the Staff granted Paychex, Inc.'s no-action letter request to omit a stockholder
proposal relating to a majority vote election standard for directors, where the second
proposal requested the board of directors to initiate a process to amend the company's
governance documents to provide that directors shall be elected by the affirmative vote of
the majority of votes cast at an annual meeting and the first proposal requested that
stockholders amend the company's bylaws to provide for the election of directors by a
majority of the votes cast at a meeting. Further, although the supporting statement for the
second proposal differed from that of the first proposal, both included similar arguments in
support of a majority vote standard. See Paychex, Inc. (July 18, 2005). Another example of
the Staff's stated position is Sun Microsystems, Inc. (July 29, 2005), in which the Staff
concurred with the company's view that a second stockholder proposal (requesting an
amendment to the company's bylaws to provide that at least 50% of future equity
compensation granted to senior executives be performance-based and that the board disclose
a reasonable level of detail of the performance metrics of such compensation) was
substantially duplicative of a previously submitted stockholder proposal urging the
compensation committee of the board of directors to adopt a policy that a significant portion
of future stock option grants to senior executives be performance-based. Similarly, in Home
Depot, Inc. (February 28, 2005), the Staff permitted the company to omit a proposal from its
proxy materials where the first proposal requested that the compensation committee adopt a
performance and time-based restricted share grant program for senior executives that would
mclude specified features and the second proposal asked the compensation committee to
adopt a policy that a significant portion of restricted stock and deferred stock units granted to
senior executives require the achievement of performance goals as a prerequisite to vesting.

Both Proposals have the same "principal thrust” or "principal focus." Asin
Paychex, the "principal thrust" or "principal focus" of each Proposal is adoption of a
majority vote standard for the election of the Company's directors. In addition, the Proposals
do not differ in terms and scope. For your convenience, we have set forth below the
resolution portion of each Proposal.

First Proposal

RESOLVED: Directors to be Elected by Majority Vote. Shareholders
request that our Board initiate an appropriate process to amend our Company's
governance documents (charter or bylaws if practicable) to provide that director
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nominees be elected or re-elected by the affirmative vote of the majority of votes
cast at an annual shareholder meeting.

Second Proposal

Resolved: That the shareholders of Occidental Petroleum Corporation
("Company") hereby request that the Board of Directors initiate the appropriate
process to amend the Company's governance documents (certificate of incorporation
or bylaws) to provide that director nominees shall be elected by the affirmative vote
of the majority of votes cast at an annual meeting of shareholders.

Further, both Proposals request an amendment to the Company's governance
documents for purposes of implementing the resolution. Consistent with the stated purpose
of Rule 14a-8(i)(11),' if the Company were required to include both Proposals in its Proxy
Materials, the identical nature of the Proposals would create the potential for confusion for
its stockholders. If a majority of the stockholders were to vote in favor of one of the
Proposals, but not the other, the Company's Board of Directors would not have a clear
understanding of the stockholders' intent with respect to the issue of majority voting in the
election of the Company's directors.

Conclusion

Based on the foregoing, on behalf of the Company, we respectfully request
that the Staff agree that it will not recommend enforcement action to the Commission if the
Second Proposal is excluded from the Company's Proxy Materials for its 2006 Annual
Meeting.

' The Commission has stated that "the purpose of Rule 14a-8(i)(11) is to eliminate the possibility of
shareholders having to consider two or more substantially identical proposals by proponents
acting independently of each other." Exchange Act Release No. 34-12999 (November 22, 1976).
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The Company expects to file its definitive Proxy Materials on or about
March 15, 2006. Accordingly, we would appreciate receiving your response no later than
March 3, 2006. In the event that the Staff is not inclined to respond favorably to this request,
we would appreciate an opportunity to confer with the Staff concerning this matter prior to
the issuance of its Rule 14a-8 response. In such case, please contact the undersigned at (213)
687-5527 or, in his absence, Jeffrey H. Cohen at (213) 687-5288.

Very truly yours,

W/w/

Jonathan Ko

Enclosures

ccC: Linda Peterson -- Occidental Petroleum Corporation
Jeffrey H. Cohen -- Skadden, Arps, Slate, Meagher & Flom LLP
Lu Beth Greene -- Laborers National Pension Fund (w/Encls.)
Linda Priscilla -- Laborers' International Union of North America
Corporate Governance Project (w/Encls.)
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LABORERS NATIONAL PENSION FUND

- FHYSICAL ADDFESS 18140 MIDWAY MOAD SUIT 103 DALLAB, TEXAB 758448872 BOARD OFTRUSTEES
MAILING ADDAESS PO, BOX 608418 DALLAB, TEXAS 74280.3415 TARENCE M. O"SULLNAN
TELEPHONE (972) 233-4488 FAX (972] 233-3028 wwwiinpf.org Co-Chairman
FUND ADMINISTRATOR - LU BETH GREENS TOLL FRER.1-877-233-LNPFR (£879) 3 Tou Whars
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Sent Via Fax (310) 443.6195 . Rosmr H.WesTerat,

November 7, 2005

Mr. Domald P, de Brier

Executive Vice President, Genzral Connsel and Secretary
Oceidental Petroleum Coeporation

10380 Wilghire Boulaverd

Los Angsles, CA 50024

Dear Mr. de Brier

On behailf of the Laborers Natlonal Pension Fund (“Fund™), I hereby submit the enclosed shareholder
propose) (“Proposal”) for (ncluston: in the Occidevtzl Petrolsum Cotporation (“Company™) proxy statement
to be circulated to Company shareholders in confunction with the next ennval meeting of eharsholders.
The Proposal is submitred under Rule 14(g)-3 (Proposals of Security Holders) of the U.S. Securities and
Bxchangs Commission's proxy regulntions,

The Fund is the bmeﬁczal owner of appmxunataly 9,300 shares of the Compnny s comman stock, which
have been beld continuously for more than a year ptlor to this date ofsubnﬁssion.

ThaFundinmdsmbnldthe:hmthrongb thndnteuftbaﬂomznysnextnnnunlmuﬁngcf
shareholders. The record bolder of the stock will provide the a?mpriam verification of the Pund’s
beneficial ownership by separate lettcr. Bither the signed or a designated representative will present
tie Fropusal for constderation at the anmual meeting of sherelolders.

-If you have any questions or wish to discuss the Proposal, pleass comtzst owr Corporate Govemunca
Advisor, Linda Priscilla, at {202) 942-2359, Coples of correspondenco or a reguest for a “‘no-astion” letter
should be forwarded tov Linda Priscilla, Laborers’ Intemational Union of Notth America Corpomte
Governance Project, 505 16* Swesr, NW, Washington, DC 20008,

Smserely yours, E

Iu Beﬂ: Gxesne
Fund Adminstrator

¢c: Linda Priscilla, T.aborers International Union of Noxth America
Enclosure



Director Eloction Majarity Vote Standard Proposal

Resolvad: That tha shareholders of Occidental Petrofeum Corporation (“*Company’)
hereby request that the Board of Directors Initiate the appropriate process to amsnd the
Company’s govermnance documents (ceriificate of incorporation or bylaws) to provide that
director nominees shall ba elected by the affirmative vote of the majority of votes cast at
an annual meeting of shareholders. :

Supporting Statement: Our Company is incorparated In Delawars. Delaware law
provides that a company's cerfificate of incorporation or bylaws may specify the number
of votes that shall be necessary for the transaction of any business, including the
elaction of directors, (DGCL, Title 8, Chapter 1, Subchapter VI, Section 216). The law
- provides that If the lsvel of voting support necessary for a specific actlon Is not spscified
in a corporation’s certificate or bylaws, directors “shall be elgcted by a plurality of the
votes of the sharés present in person or represented by proxy at the meeting and
entitled to vote on the slection of directors.” :

. Our Company presently uses the plurality vole standard to elect directors. This
proposal requests that the Board (nfiate a change in the Company’s director election
vote standard ta provide that nominees for the board of directors must recalve a majority
of the vote cast in order fo be elected or re-elected to the Board,

We believe that a majority vots standard in director elections would glve sharsholders a
meaningful role in the director slection prosess. Under tha Company's current standard,
a nominse in a director slection can be electad with as littie as 3 single affirmative vate,
even If a substantial majority of the votes cast are “withhsld” from that nomines. The:
majority vota standard would require that 3 directer receive a majority of the vote cast In
order to be electad to the Board, -

The majority vots proposal received high levels of support last year, winning malority
support at Advanced Mioro Devioes, Fresport McMoRan, Marathon Ol .

. Marsh and MoeClennan, Office Depot, Raytheon, and others. Leading proxy advisory
firms recommendsd voting in favor of the proposal,

Some companies have adopted board governance policies requiring director nominees
that fall o receive majority support from sharsholders fo tender their resignations to the
board. We belleve that these policles are inadequate for they are based on continued
use of the plurallty standard and would allow director nominees to be elected despite
only minimal shareholder support. We contend that changing the {egal standard o &
majority vote Is a suparor solution that marits sharahalder support.

Our proposal la not intended ta fimit the judgment of the Board in crafting the requested
govemance change. For Instance, the Board should address the status of incumbent
director nominees who fall {0 receive a majority vota under a majority vote standard and -
whether a plurality vote standard may be appropriate In director elections when the
number of director nominees exceeds the availsble hoard seats, L

. We urge your support for thle Important director election reform.,
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First Proposal
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o L Foss)
P.0O. Box 249
Booaville, CA 95415

Mr. Ray Jrani’

Chairman and CEQ

Occidemal Peroleum Corp (OXY)
10889 Wilshire Boulevard

Los Angeles, CA 50024

PH: 310-208-8800 _
FX: 310-443.8690, 443-6195

Dear Mr. Irani,

This Rule 142-8 propasal s respeetfully submitted for the 2006 annual shayeholder meeting to
support the long-term performance of our company., Rule 142-8 requirements are intended w be
mey including ownership of the required stock value until afier the date of the applicsblc
shareholder meeting. This submired formar, with the sharcholder-supplicd emphasis, is intended
to be used for definitive proxy publicarion.

This is the proxy for Mr. John Chevedden and/or his designee to act on my behalf in shaxeholder
marers, including this sharcholder proposal for the forthcoming sharcholder meeting before,
during and after the forthcoming sharcholder meeting. Please direct all future conununication to
Mr. John Chevedden ax:

PH: 310-371-7872

2215 Nelson Ave., No. 205

Redondo Beach, CA 50278

Your consideration and the consideration of the Board of Directors is appreciated.

Sincerely,

Dl Modan otz g

c¢: Donald De Brier
Corporate Secretary
FX: 310443-6690
Linda Peterson

PH: 310-443-6185
FX: 310-443-6737

EI RN 310



[November 3, 2005]
3 ~ Directors to be Elected by Majority Vo

Regolved: Directors 10 be Elected by Majority Voo, Sharsholders request that aur Board
initiate an appropriat process o amend our Cowpany's governance documents (charter or
bylaws if practicable) ro provide that director nominees be elested or re-elected by the affirmarive
vote of the majority of votes cast ar an annual shareholder meeting.

This proposal requests thar that a majority vote standard replace our Company’s curremt
plurality vote. To the fullest extent possible this propasal asks that our direciars not make any
pravisjon o averride our sharcholder vore and kesp a direcvor in office who fails this criteria.

This propasal {s not intended to unnecessarily limit our Board’s judgmemt in crafiing the
requested change. For instance, our Board should address the staws of incumbent disectors who
fail 10 receive a majority vole sxud whether a plurality standard is appropriate in contested
glections. _

Pragress Begins with One Step
It is Importaut to take one forward siep and adopt 1he sbove RESOLVED swatement since our
2005 govemnance was not impeceable. For instance in 2005 it was reported (and cariain concems
are noted):
= The Corporare Library (TCL), an independent investment research firm in Portland, Maine
rated our cormpany:
*D in Qverall Board Effectiveness.
D" in Baard Composition.
“F"in CEO Compensation — 368 million,
Occidental was the subjest of "Pay for performance? You must be joking.” published in The
Corporase Library's July 22, 2004 edition of Board Brisfs.

» We had no Independent Chairman ~ Independent oversight concem. _

« Plus our Lead Dirsctor, Mr. Syriani had company plane personal use and 22-years director
tenure — Both independence concems. ,

* Additionally our Lead Director chaired our key Audit Commirtee, yet he is not an Audit
Fipancial Expett.

* “Problem director™ Ms. Tomich is on this same Audit Comminee (See below).

» Poison pill: Our board adopted a policy requiring poison pill ehareholder approval, perhaps
in response to a 2003 shareholder propasal. However our board was allowed 1o override the
policy and adoprt a pill anyway without shareholder spproval. According o The Corporatc
Library, this board “ovetride” undermines the shareholder approval reguirement and fails in
fll implemenvarson of the proposal.

» There are too many active CEO3 on our hoard with 4 - Independence concermn.

» Three directors have 2) w 25 years 1@nure each ~ Independence concern,

« Our directors annual gift program was doubled 1o $50,000 — Independence concemn.

* Mr. Chalsty and Ms. Tomich were rated “problem directars” by The Corporate Library ~
both heeause of past service as chair of the exccutive compensarion commitice at our
company, Which repeatedly received a CEQ Compensation grade of “F" by TCL. Mr,
Chalsty also served on an outsids hoard with a TCL overall "D rating.



The Council of Instirutional Investors www cii org recommends adoption of this proposal topiec.
The Council is sending leners asking the 1,500 largest U.S. compsnics to comply with the
Council's policy and adopt this topic.

Direcrors 1a be Elected hy Majority Vote
Yeson 3

Notes:
The above formar is the format submitted and intended for publication.

Emil Rossi, P.O. Box 249, Boonville, Calif. 95415 subminted this proposal.

The company is requested 30 assign u proposal number (represented by “3” above) based on the
chronological order in which proposals ere submined. The requested designation of 3" or higher
number atlows for ratification of auditors 1o be item 2.

This proposal it believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:

Accordingly, geing forward, we believe thar it would not be appmmiate for compames o exclude
supporting staternent language and/or an entire proposal in reliance on rule 142-8(0)(3) m the
following cirentunances:

* the company ohjects to factual assertions because they are not supported;

s the company cbjects 1o fartus! assenians thay, while not materially false or misleading, may be
disputed or cauntered;

* the company ohjects 1o factual assextions becauss those assertions may be interpreted by

‘sharcholders in a manner what is unfavorable  the compeny, its directors, or its officers: and/ar

+ the company ohjects 1o statements because they represenr the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such. -

See also: Sun Microsystems, Ine. (July 21, 2005),

Please note that the title of the proposal is pan of the ergument in favor of the proposal. In the
intarest of clarity and o avoid confusion the title af this and each ather ballat item is requested to

‘be consistent throughout the proxy masexials.

Please advise if there is any typographical guesrion.

Stock will be held untl afier the armual meeting. Vanﬂmion of stock ownership will be
forwarded.



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-§, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(3) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



February 2, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Occidental Petroleum Corporation
Incoming letter dated December 21, 2005

~ The proposal requests that the board initiate the appropriate process to amend
Occidental’s governance documents (certificate of incorporation or bylaws) to provide
that director nominees shall be elected by the affirmative vote of the majority of votes
cast. '

~ There appears to be some basis for your view that Occidental may exclude the

proposal under rule 14a-8(i)(11), as substantially duplicative of a previously submitted
proposal that will be included in Occidental’s 2006 proxy materials. Accordingly, we
will not recommend enforcement action to the Commission if Occidental omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(11).

Sincerely, WdL

Mary Beth Breslin
Special Counsel



